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LANDFILL GAS SALES AGREEMENT

This LANDFILL GAS PURCHASE AGREEMENT (the "Agreement', is executed this )9th

day of October, 2000, by and between USA Waste of Virginia. Ine .• a Virginia corporation,

whose address is 20221 MapJewood Road. Jetersville. Virginia 23002 (~)ler"). and lndustrial

Power Generating Corporation, a Virginia corporation, whose address is 2369 Lanier Road,

Rockville, Virginia 23146 ("Purchaser"). (collectively "Parties").

RECITALS

A. Seller owns the Amelia Landfill ("Landfill") located at 20221 Maplewood Road,

Jetersville, Virginia 23002;- and

B. Landfill Gas, consisting primarily -of methane and carbon dioxide, is produoed

from decomposing refuse within the Landfill; and

- C. Seller previously constructed facilities to collect and deliver Landfill Gas from the

Landfill; and

D. -Seller desires to-produce. deliver, and sell Landfill Gas collected from current and_

future operations of the Landfill to Purchaser; and

E. Purchaser desires to purchase such LandfilJ Gas during _the term of this

,.--- - +Agreement and in accordance with its-terms-eznd conditions; an.:1.---.

F. Pursuant to the terms of a Site Lease Agreement to be executed in a fonn

substantia!ly the same as that attached as Exhibit B, Purchaser may lease certain real estate from

Seller at the Landfill ("Leased Premises") on which Leased Premises Purchaser may install

necessary equipment to generate electric energy and sell such energy either to Virginia Electric

and Power Company or another energ~; purchaser _("Power Purchaser") under the terms of a
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. . written contract to be entered into between Purchaser and Power Pur-chaser ("Power PurchaSe

Agreement"),

G, In the event Purchaser leases such real estate from Seller, Purchaser also desires

to be permitted 'to utilize the Leased Premises for the installation of electrical generating

equipment which utilizes fuels other than Landfill Gas in order to generate electricity for sale to

the Power Purchaser .

. THEREFORE, in' consideration of the mutual agreements contained herein. and other'

good and valuable consideration, receipt of which is hereby acknowledged, Seller and Purchaser

agree as follows:

ARnCLEI

PURCHASE OBLIGA TJO.N.ANP COMM:ERCIAL SUPPLY

1.1 Pu;chase and Sale. Subject to the tenns and conditions of this Agreement, Seller

agrees to seUto Purchaser. and Purchaser agrees to purchase f!'om Seller, all existing or future

Landfill Gas produced at the Landfill during the term of this Agreement. The tenn "Landfill," as

herein used, shall include all closed, currently active and future areas generatina Landfill Gas.

1.2 Reasonable Efforts. Seller shall use reasonable efforts to provide Purchaser with

Landfill Gas over :he term of this Agreement.
. .

1.3 RelIJE.dy for PUll.:h~el·~ F~illre to Take Dc:clared LandfijJ Gas:' in' the event

Purchaser fails to accept all Landfill Gas .generated by the Landfill, Purchaser shall nevertheless

provide payment 10 Purchaser for all Landfill Gas tendered by Seller during the term of this

Agreementsubjeci to the terms of Paragraph 6.4. This Agreement shall be deemed a "take or

pay" contract.
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ARTICLE II

PRlCE, BILLING AND FAYM'ENT

2.1 \ Purchase Price. Except as otherwise provided herein, the payment rate for all

Landfill Gas tend~red·by Seller [0 Purchaser shall beS.per MMBTU. Tender and payment

for Landfill Gas shall ·,egin on the first to occur of: (i) the placed-in-service-deteof Purchaser's

electrical generating equipment. or {ii) 12 months from the effective date of this Agreement.

2.2 .BilIinl.!and Pavmem.'

a. J3i1ling. Purchaser shall provide to Seller payment for the amounts due

and owing under the terms of this Agreement and the Site Lease

Agreement on a monthly basis. on or before the 30th day of the

succeeding month.
.-

b.Errors in...BilIjng. If either party hereto shall fmd at any time within-one
.

year after the date of any payment hc:eundcr that there bas been an

overcharge or undercharge. the party finding the error shall promptly

notify the other party in writing. In the event of an undercharge,

Purchaser shall pay the amount due within 30 days of the date of the

notice of error. In the event of an overcharge, Seller shall refund the

overpaymen, to Purchaser within 30 days· of me1ia'Wo'f"the notice of error.

c. Interest. Interest shall accrue on any..amount not paid on or before the due

elate therefore at an annual rate equal to 1%. plus. the prime rate of

Citibank, N.A.~New York, New York. or its successor.

c. Records. -Each party shall have the right, at its sole expense during normal

business hours, to examine the other party's records to the extent

.,
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. 'fy the f 1.__' rc'necessary to ven accuracy 0 any statement, cnange, notice, or

computation made hereunder.

ARTICLEID

, TAX CREDITS
-;

3.1 Tax Credits. Any Internal Revenue Code Section 29 Tax Credits or any other

similar state, federal or local credits or deductions available to landfill gas produc-ers and arising

from the Seller's production and sale of Landfill Gas from the Landfill ("Tax Cr.editS") shall be

the property of Seller. Purchaser shall not take any actions including, by way of example, taking

or claiming other credits, deductions or benefits Which would in any way reduce the amount of

the Tax Credits to which Seller is otherwise entitled. Subject to the above, Pur.chaser shall be

entitled LO aJI benefits under Internal Revenue Code Section 45, as they relate to the credits tied

to electrical production or other credits, deductions or benefits under federal, state or local law

tied to the production of electricity.

ARTICLEJV

POINT OF DEL:ryERY

4.1 Point €)fDeJive!j!. The Point ofDelivery for all Landfill Gas sold hereunder shall

be at the interconnection between Purchaser's Facilities and' Seller's Facilities where Purchaser's

meter measures the L~dfill Gas beingsold to Purchaser. Title.Jn 21t:1,d control and possession of

the Landfill Gas sold hereunder shall pass to Purchaser at the Point of Delivery.

ARnCLEV

,fA CILITIE_~

5.1 SelJ~'s Facilities. Seller shall bear the expense of and duty to maintain and

operate Seiler's Facilities. Seller's Facilities shall include all equipment required to produce and

6
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process tl~eLandfill Gas, to deliver such Landfill Gas to the Point of Delivery, and to combust

any Landfill Gas which may be returned to Seller by Purchaser, including all equipment required .

to be owned by Seller in order to claim entitlement to the Credits. In its future development of

Landfill Gas production and control facilities, Seller agrees to tie such facilities into the existing

Landfill Gas collection and distribution system, and to. make such future quantities of Landfill

Gas available to Purchaser at the Point of Delivery. Seller shall be .sclely responsible for the

.management of Landfill Gas at the Landfill. up to the Point of Delivery. At all times during the

term hereof, Seller's Facilities shall be designed, constructed and operated in-compliance with all

applicable laws and regulations.

5.2 Purchaser's Facilities. At no cost to Seller. Purchaser shall construct, operate and

maintain all facilities (including the facilities listed below) necessary to enable Purchaser to

accept delivery of Landfill Gas from Seller at the Point of Delivery and to generate electrical

energy for sale to the Power Purchaser. Purchaser's Facilities shall include, without limitation:

(a) a pipeline suitable to transport Landfill Gas from the Point of Delivery to

the Purchaser's electrical generating equipment;

. (b) all equipment required for the connection of the existing blower to the

Point of Delivery;

(c) an electrical production facility designed to produce on-call up to 2S

megawatts of'electrical power;

(d) all metering equipment required to measure Landfill Gas energy content.

(e) electric metering equipment necessary at the point ~f Interconnection of:

Purchaser'S Facilities and Power Purchaser's equipment.

7
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. , {f) any piping to convey. wastewater from Pur-chaser's Facilities to Seller's

existing leachate/condensate collection system; and

(g) electrical power transmission lines and associated equipment to transmit

.power to the Power PUrchaser .

.Purchaser. shall be responsible for all costs and expenses to construct, maintain and

operate Purchaser's Facilities. At all times during the term hereof, Purchaser's Facilities shall be

designed, constructed, and operated in compliance with all applicable laws and regulations,

including, without limitation environmental laws and regulations, Purchaser shall construct and

install Purchaser'! Facilities in accordance with the milestones set forth in Exhibit "A" attached

hereto;

5.3 Use of Premises. At the option of Purchaser, Seller agrees to lease to

Purchaser certain real estate which is located at the Landfill ("Premises"), inaeecrdance with

the terms of the Site Lease Agreement attached hereto as Exhibit "B." In the evert Purchaser

elects not to enter into the Site Lease Agreement, Seller grants Purchaser a non-exclusive license

to utilize the Premises during the term of this Agreement for purposes of: (i) ingress and egress

to Purchaser's Facilities, and· (ii) construction, operation and meintenance of Purchaser's

Facilities.

ARTIl:LE vr
GAS QUAYTY

. 6. J He3'ti!1gValue. The parties anticipate that the Landfill Gas delivered hereunder

will have a minimum hearing value of no less than 480 BTIJs per cubic foot. The heating value

of the components found in Landfill Gas shall have the values as defined by the American Gas

Association Report No.3. printed as ANSI/API 2530. T-ests to d'etermine heating value shall be

8
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performed in accordance with the provisions of paragraph 7.2 and such test results shall be used

in the computation. of amount billed under Article II. Seller shall use reasonable efforts to

operate the Landfill so as to maintain a minimum heating value of 480 BTUs per cubic foot:
, .

provided, however) Seller shall be free at all times during the term hereof to tak~ any reasonable

action Seller deems necessary or desirable, in Seller's sole judgment, in connection with the

Landfill, including, witnout limitation, any action required to comply with any law, regulation,
. .

permit or order of any governmental authority, without regard to the .eff'e-ctof such action on the

quantity or quality of Landfill Gas extracted from the Landfill. for purposes of calculating

payments due hereunder, the heating value of the Landfill Gas shall be the calculated corrected

saturated BTU content per cubic foot of the total Landfill Gas sample at a base temperature of60

degrees Fahrenheit and a base pressure equivalent of 1~,73 psia based on the measured

uncorrected dry En; content per cubic foot of the total Landfill Gas sample.
.

0.2 Delivery Pressure. Seller will deliver Landfill Gas to Purchaser hereunder at a. .

pressure of at least 2" Water Column. Seller will continue to operate and maintain its blower for

the delivery of Landfill Gas to Purchaser.

6.3 Ngn •.Conformiml Landfill Gas. Any Landfill Gas that does not meet the heating.

value specifications set :onh in Section 6.1, or the delivety pressure set forth in 'Section 6.2 shall

.. --'oe aeemedNon:Coiifor.ning Landfirrnas-:-'-belivery of such Non-Comomung Landfill Gas to--

Purchaser shall not be a breach of this Agreement and shall not give rise to any liabilities or

obligations to Purchaser by Seller hereunder or otherwise, including. but not limited to,

consequential or special damages. The price for such Non-Conforming Landfill Gas shall be

.perMMBTU.

9
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6.4 CI:>mbustion of L~ndfiJ) Gas Not Resold bv Purchaser. Purchaser shall eombus;

by flare all Landfill Gas purcha,sed hereunder which is not utilized for electrical energy

generation or otherwise sold to a third party, provided that Purchaser may redeliver such Landfill

Gas to Seller to be combusted in Seller's flare at the Landfill ("SeHer's Flare"), Seller shall

maintain and operate Seller's Flare in such a manner as to destroy all Landfill Gas not utilized by

Purchaser, in full compliance with applicable laws and regulations.

6.5 Disclaimer of Warranties. Seller makes no warranties as to the quality or-quantity

. of the Landfill eras delivered to Purchaser hereunder. THE PARTIES AGREE THAT THE

IMPLIED WARP~ES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR

PURPOSE AND ALL OTHER WARRANTIES NOT EXPRESSLY SET FORm HEREIN

ARE EXCLUDED FROM THIS TRANSACTION AND DO NOT APPL Y TO THE

LANDFILL GAS SOLD HEREUNDER.

ARTICLEVD

{)NITS OF VOLUME - MEASUJU:MtNT

7.1 Unit of Volume. Except for the determination of heating value, the unit of

volume for measurement of Landfill Gas delivered hereunder will be one (1) cubic foot of

Landfill Gas at a base temperature ~f60 degrees Fahrenheit and at an absolute pressure of 14.73

pounds ~t:.:'square inch. All- r.,iiAdcullental constants shall be in aeccrdanee ·wi:l'i the standards

prescribed in ~~ational Standard ANSI-API 2530. Second Edition. as reprinted in September.

J SS6, with any subsequent amendments which may be mutually acceptable to Purchaser and

Seller, All quantities set out herein, unless otherwise expressly stated, are in terms of 1,000 of

~l1;h"T'lit~ (1\"'("F)
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Laodfill Metering.

a, .Metering Equipment.· Purchaser shall install. operate, and maintain in

accurate working order, metering devices for the measurement of the

Landfill Gas delivered hereunder, at Purchaser's sole cost and expense.

b. Meter Tests. Purchaser, at its sole cost and expense, shall keep the

metering equipment accurate and in repair, making such periodic tests as

Seller deems reasonably necessary, but at least Once each year. Purchaser

shall give Seller reasonable advance notice of any such test so that Seller

may have its representative present. Seller may request a special test of

the metering equipment at any time. Tests to verify' the accuracy of

measuring equipment shall be performed by the manufacneer of the
.

equipment, or other third party reasonably acceptable to Seller, at least

once each year and. the result of each test shall continue to be used until

the results' of a .subsequent test are known. The expense of any such

special test shall be borne by Seller if the equipment is found to be

inaccurate by less than 2%. If, upon any test. the equipment is found to be

. inaccurate by mote than 2%, meter readings shall be corrected for a period

ext'ehdmg back to the time such inaccUTaCY-f'tistoccurred, if that time can' -
be ascertained. If that time is not ascertainable, corrections shall be made

for one half of the elapsed time since the previous meter calibration.'

c. Meter Out of Service. U. for any reason, Purchaser's metering equipment
. .

is out of service or out of repair so that the amount of Landfill Gas

delivered cannot be ascertained or corrected pursuant to Paragrsph 7.2h,

11
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Purchaser shall-estimate the amount of Landfill Gas delivered during the

period when the metering equipment is out of service or out of repair

. based on deliveries during earlier periods under similar conditions when

the metering-equipment was registering properly.

ARTJCLEvrn

AUTHORITY ANP2ERMITS

8.1 Pe::rni!S:Authorizations. Seller and Purchaser each, at their own respective

expense, shall obtain and maintain all penn its, authorizations; easements, ··and rights of way

required for the performance of its obligations hereunder, using reasonable efforts to obtain and

.maintain the permits and authorizations necessary for the operation of the Landfill Gas eclleeucn

system and operation of those other facilities .required in order to fulfill their respective

obligations hereunder. Each party shall provide the other with a 'Copy of all permits and

authorizations obtained promptly upon receipt thereof.

8.2 Public Utility Status. Neither party hereto intends to hold itself out as a public
1 .

utility or to submit to the public utility jurisdiction of the Virginia State Corporation

Commission, or any other state or federal regulatory agencyC'Ccmmission") by reason of the

production, delivery, or sale of Landfill vas hereunder or by reason of the generation of electric

energy and -capMciLj using Landfill Gas; provided hOWC-.rCl, iliAt buth Pa rties agree tv submit to

the jurisdiction of any agency th~t administers laws or reg~Jations concerning pipeline safety or

other matters relating to the safe handljng of Landfill Gas. To that end, each party may, in its

sole discretion, seek a ruling from the Commission or other assurances satisfactory to such party. .
that the extrication, delivery. or sale of Landfill Gas will not subject such party to the jurisdiction

of the Commission. Notwithstanding any of the above, Purchaser may seek to obtain EKelnpt

12
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Wholesale Generator {EWG) status, Qualified Facility status (QF) or other federal and/or state

designation appropriate to a non-regulated power generator, as long as such designations are not

financially detrimental to Seller.

8.3 Mptual Assistance. Upon request, the Parties hereto shall use reasonable efforts

to support and assist one another in the acquisition of any required permit or authorization. Such

support shall include, without limitation, participation in regulatory proceedings and provision of

information concerning each party's operations.

8.4 Emissions Credits. AnY~~: ~mi~siot:l,~redi.ts:::..arisingfrom Seller's production and

sale of Landfill Gas from ,the Landfill shall be the property of Seller. If Purchaser must obtain

emissions credits or offsets for any governmental permits or authorizations required for

Purchaser's Facilities, Sell er shall provide such credits or offsets, but' only if such credits or

offsets are available as a consequence of Seller's reductions in emissions of Landfill Gas or of

Landfill Gas combustion products with respect to Landfill Gas sold to Purchaser. and only if use

.of such credits or offsets by Purchaser is not inconsistent with SelJer's need to retain any

governmental per:nits or authorizations required for its own operations. Any Emission Credits

which accrue as a result of Purchaser's permitted power generation activity shall be the property

of'Purchaser,

ARTICCE'IX

TERM AND RIGHT TO.,.:rERJWNA TE

. 9.1 Term. The tenn.ofthis Agreement shall commence on the date first written above

. and shall continue for an initial term of 10 years. Provided that Purchaser is not then indefault,

Purchaser may eject to extend the term. of the Agreement for two additional terms of five years

. 13
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each, upon Purchaser's provision of written notice received by Seller no ~ater than 90 days from

the expiration of the then current term.

9.2 Seller's Right to Terminate. Seller may terminate this Agreement by written

notice to Purchaser upon the occurrence of any of the following events:

a. At any time during the term of this Agreement, the Commission, or any

other regulatory or legislative body, asserts jurisdiction overSeller and

requires that Purchaser pay Seller a lower price for Landfill Gas purchased

hereunder than that price otherwise provided under this Agreement; or.. ~.--;.: ... ~...•.
h. Purchaser falls to perform its obligations under this Agreement due to an

event of Force Majeure which lasts longer than 1'8months; or

c. The initiation of an involuntary proceeding against Purchaser under the
, .

bankruptcy or insolv-ency laws, which involuntary proceeding remains

undismissed for 120 consecutive days, or, in the event of the initiation by

the Purchaser of a voluntary proceeding under the bankruptcy or

insolvency laws; ,or

d. Purchaser fails to perform any material obligation hereunder. and fails to

cure such failure to perform within 60 days after receipt of Seller's notice

of such failure ot penonnance, or if such cure cannot be completed in 60

days, Purchaser fails to promptly injtiate and implement such cure in a

prompt fashion.

Upon termination authorized by this section 9.2. neither party shall have any further

obligation to the other, including liability for payment of compensatory, special or consequential

damage-s, except that: (i) Pur-chaser shall remain obligated to pay Seller for all Landfill Gas
, .

14
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delivered hereunder prior to the time of termination; at the price in effect on the date of delivery,

. calculated pursuant to Article TI, and{ii) the indemnification obligations of Paragraph 12.1 shall

remain in effect.

9.3 . Pu::chaser'S Rieht to Terminate. Purchaser may terminate this Agreement by

written notice to Seller upon the occurrence of any of the following events:

a. At any time during the term of this Agreement. the Commission, or any

other regulatory or legislative body, asserts jurisdiction over Purchaser and

requires that Purchaser pay SeUer a' higher price' for Landfill Gas

purchased hereunder than the price otherwise provided. under this

Agreement; or

b. Seller fails to perform its 6bJigations under this Agreement due to an event

of Force Majeuse which lasts longer than 18 months; or'

c. The initiation of an involuntary proceeding against Seller under the

bankruptcy or insolvency Jaws, which involuntary proceeding remains

undismissed for 120 consecutive days, or in the event of the initiation by

the Seller of a voluntary proceeding under the bankruptcy or insolvency

Jaws; or

Seller fails iopenorm-ariy -iiiiienarobligation-nereunder, and fails to cured.
such failure to perform within 60 days after receipt of Purchaser's notice.
of such failure of performance, or if such cure cannot be completed in 60

days, Seller fails to promptly' initiate ~d implement such cure in a prompt

fashion.

IS
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Upon termination authorized by this section 9.3, neitherpany shall have any further

obligation to the other, including liability for payment of compensatory, special or consequential

damages, except that: (i) Purchaser shall remain. obligated to pay Seller for all Landfill Gas

delivered hereunder prior to the time of termination, at the price in effect on the date of delivery,

calculated pursuant to Arncte II; (ii) Purchaser shall be bound by the terms of Paragraph-9.4

below; and (Hi) the indernnification obligations of Paragraph 12.1 shall remain in effect,

9.4 Seller's Additional Rights. In the event Purchaser should be. in default of any of
its financial obligations to Purchaser's lender and, as Ii result, Purchaser's lender should advise

Purchaser of its intent to foreclose on and/or otherwise assume title andlor possession of all or

any of Purchaser's Facilities: (i) Purchaser shall immediately provide written notice to Seller of

such event, and OJ) Seller s~alJ be granted the first right of refusal to acquire those' affected

Purchaser's Facilities which are utilized for the handling and/or combustion of Landfill Gas.

Purchaser shall incorporate the first refusal rights referenced ill subparagraph (ii) above in

any loan documents 'it chooses to enter into, where Purchaser conveys a security interest in all or

any portion of Purchaser's Assets.

ARTICLE X

TAXES

10.1 Liability for T'Mf:~;'Seller shall pr.y or cause-te-be paid all taxes tl.ClU assessments .

imposed on Seller with respect to the sale of Landfill Gas, ~e ownership of the Landfill, Seller's'

Facilities and associated equipment. Purchaser shall payor cause to be paid all taxes and

assessments imposed upon Purchaser with respect to the purchase of Landfill Gas and the

ownership of Purchaser's Facilities and associated equipment. Neither party shall be responsible

16
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or liable for any ~ax.es or any other statutory charges levied or assessed against any of the

~aci1itiesof the other party used for-the puryose of carrying out the provisions of this Agr-eement.

ARTICLE XI

FORCE MAJEURE

11.1 Suspension of Obligations. If either patty is rendered unable, wholly or in part, .

by Force Majeure to carry out its obligations under this Agreement, it is agreed that upon such

party giving notice and reasonably full particulars of such Force Majeure in writing or by
- .

facsimile to the other party as soon as possible after the occurrence of the cause relied on, then

the obligations of the pany giving such notice other than the obligation to make payments due

hereunder, so fat as they are affected by such For-ee Majeure, shall be suspended during the

continuance of any such inability so caused but for no longer period, and such cause shall, as far

as possible, be remedied with all reasonable dispatch.

11.2 D.efinition of Force Majeure, The terril "Force Majeur' 0' as used herein .shall

mean lets of God, strikes, lockouts Or other industrial disturbances, acts of the public enemy,

wars, blockades, insurrections, riots, epidemics, landslides, lightning, earthquakes, fires, storms,

hurricanes, floods, high-water washouts, civil disturbances; explosions. breakage or accident to

machinery or lines of pipe, freezing of wells or lines of pipe, panial or entire failure of wells,

variation in the quantity-or ~ua!ity·of L-andfill Gas 'pi'oducedl enactment-of statutes, laws, or

regulations, acts of governmental bodies and any other cause or causes, whether of the kind.
. .

herein enumerated or otherwise, not reasonably within the control of the party claiming Force

Majeure. Force Majeure shall not include: (i) increases in the costs associated with the

construction or operation of either party's facilities; (ii) changes in market conditions which

make uneconomic the operation of either party's facilities;' (Hi) shortages of supplies or fuel or

17
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mechanical breaxdcwn of equipment, or (iv] any cause which a PartY was able or would have PFE
been able to prevent or overcome, by the exercise of reasonable diligence.

11.3 Strikes or Lockouts. It is agreed that the settlement of strikes or lockouts shall be

entirely within the discretion of the panYhaving the difficulty; and, ·that the for-egoing

requirement that any Force Majeure shan be remedied with all reasonable dispatch shall not

require the settlement of strikes or lockouts by acceding to the, demands of the opposing party

when such course is inadvisable in the discretion of the party having the difficulty.

ARTICLE XII

INDEMNITY

12.1 Indemnification. Eac~ parry shall defend, indemnify and hold the other party,

including their affiliates and their directors, officers, partners, shareholders. employees, agents,

represemauves, co-ventures, tenants, contractors, or servants, harmless from and aaainst any and

all claims, penalties, demands, actions. proceedings, liability. or tosses of whatsoever nature

including reasonable attorneys' fees for injury or death to person(s) or for damage or loss to or of

property to the extent arising out of or caused by: (i) a breach of the terms of this 'Agreement by
\ .

the indem~ifying party; OJ) the indemnifying party's intentional or negligent operations or

activities hereunder, or (iii) violation of eppllcable governmental laws, regulations or ordinances ..

12.2 ·G~neraL These indemnific&Oui&'cbligatiens shall: ~L1J'\Iive'the termination of this

Agreement. In no event shall either party be liable to the other for Joss of anticipated profits or

consequential, special or punitive damages.
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ARTJCLEXID

SELLER'S AND PURCHASER'S OBLIGATIONS

PFE

13.1. Se:Jler's Obligations. Seller's primary obligation and business purpose is the safe.

efficient, and economical management of its Landfill and Landfill Gas production system in

accordance with any and all Federal, state. and local laws, rules, regulations. ordinances; and

orders. Seller shall operate and manage its Landfill in such manner as Seller, in its sole

discretion, deems advisable. Seller agrees not to unreasonably interfere with the operation and

maintenance of Purchaser's Facilities or, consistent with the provisions set forth above, to cause

an intentional, material disruption of delivery of Landfill Gas to Purchaser's facilities. Seller

shall inform Purchaser of operational changes or decisions which might reasonably and

materially affect Landfill Gas production within a .reasonable period before such changes are

made.

13.2 CClndensate Disposal. Without cost to Purchaser, Seller agrees to accept into its

leachate collection system all condensate produced from processing Landfill Gas from the

Landfill at Purchaser's Facilities ("Condensate"). Purchasers shall not introduce to the

Condensate any constituents or otherwise increase the quantity of any existing constituents

which would result in Seller's non-compliance with any applicable gov~rnmental permits, laws

or regulations ("Cc ndcnsate Contaminaticn"). In the eV~'L additional handling, processing or' 0

disposal charges are incurred as a result of Condensate Contaminaticn which result in additional

costs to the Seller, Purchaser shall be responsible for any and all of such increased 'Costs. Should

acceptance of Condensate prevent Seller from being able to legally dispose of.its leachate, Seller

may refuse to accept such portion of Condensate and Purchaser shall be solely responsible for

the proper disposal of such portion of Condensate, ~t Purchaser's sole cost and expense.

J9
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, PFE
. Purchaser shall take appropriate action to ensure there is no spillage or unintended discharge of

Condensate into the environment, For purposes of this section 13.2. any constituents, in both

chemical composition and quantity that derive solely from Landfill Gas as delivered by Seller,

othe, than Condensate Contamination, shall not be 'considered or to bring about the restrictions

contained herein on Seller's acceptance of Condensate from Purchaser.

13.3 Pt:rchaser's ObHgations. Purchaser shall be solely responsible for all costs

associated with the processing of Landfill Gas for the generation of electricity. Purchaser shal~

. operate Purchaser's Facilities in a reasonably prudent manner and in accordance with the terms

of this Agreement. Purchaser shall conduct its activities under this Agreement in such B manner

as not to unreasonably interfere with Seller's use of the Landfill, unless Seller otherwise consents

in writing. The noise levels produced by Purchaser's Facilities shall not cause 8 nuisance to the

surrounding community, nor shall such noise exceed, at the boundaries of the Landfill,

applicable state or local standards fOT noise. Noise from Purehaserts Faeilities resulting in

complaints and/or legal actionsshall be the sale responsibility of Purchaser, and Purchaser shall

indemnify and hold Seller harmless from such liability.

, 13.4 Non-LandfiJ) Gas Generating Equipment. Under the terms of the Site Lease

Agreement. if executed, Purchaser shall be permitted to construct and operate on the Leased

Premises equipment fo:, the generation of electrical energy which, utilizes non-Landfill Gas 'rueJ

("Non-Landfill Gas Generating Equipment"). Purchaser shall construct, operate and maintain

such' Non-Landfill Gas Generating Equipment in full conformance with all applicable

governmental laws, regulations and ordinances,' including, without limitation, environmental

Jaws and regulations.

20
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13.4.1 . Purchaser shall provide to Seller copies of any applications for required PFE
governmental permits, licenses or approvals associated with the Non-

Landfill Gas Generating Equipment at the time of submission to the

governmental entity.

!3.4.2 To the extent that operation of the Non-Landfill Gas Equipment would

cause Seller to incur additional costs or expenses for air emissions testing,
•• __ M' •••••• I •

~onitoring or compliance related to the operation and maintenance of ~e

Landfill, Purchaser shall be solely responsible for payment of 'Such

additional costs. To the extent Purchaser is unwilling or otherwise fails to

provide payment for such increased costs, Seller may elect to remove such

Non-Landfill Gas Generating Equipment from the Leased Premises, at

Purchaser's sole cost and expense.

13.5 Enyironmental Matters.

13.5.1 AU of Purchaser's Facilities which combust Landfill GasshalJ meet all

applicable NMOC destruction standards wbich are contained in the New

Source Performance Standards for Sanitary Landfills, at Purchaser's sele

cost and expense.

13.5.2 Purchaser shall construct, operate and maintain Purchaser's Facilities, and

shan otherwise conduct its activities .hereunder, in full ccnformanee with

all applicable environmental laws, regulations and ordinances.

3.5.3 Purchaser agrees ro install: (i)_double walled piping, and leak detection

equipment, o'n any condensate line it places on Seller's property, arid

21
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PFE
(it) pressure monitoring equipment on any gas delivery line it places on

Seller's property.

13.6 CQntin'leneies. This Agreement is expressly contingent upon the following

events:

a.: Purchaser's execution of a Power Purchase Agreement;

b. Purchaser's determination, in its sole judgment, that adequate volumes of

Landfill Gas are being produced by the Landfill so as to permit Purchaser

to economically operate the electrical generating equipment;. , '

c. Purchaser's obtaining necessary land-use permits a.nd zoning approvals;

d. Purchaser's execution of a suitable land leese for ~e power plant site.

In the event the above contingencies are not satisfied or waived by Purchaser within 120 ..
days from the date of execution of this Agreement, this Agreement may be terminated by either

party u!'on written notice, and the parties shall have no further obligations to each other, except

as to the indemnification obligations set forth in Article XII above.

ARnCLEXlY

W~JES ANDREPRESENTA nONS

14.1 Pur~haser's Representations and Warranties: Purchaser represents and warrants to
SCHCI as follows:

a. Purchaser is a corporation duly. orgapi~d and validly existing under the

laws of the Commonwealth of Virginia, with full legal right, power and

authority 10 enter into and to fully. and timely perform its obligations

hereunder;

22
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b. ~Pucchaser has duly authorized, executed and delivered this Agreement and

this Agreement constitutes a legal, valid and binding obligation,

enforceable against Purchaser in accordance with its terms;

. c. To Purchaser's knowledge, neither the execution or delivery by Purchaser

of this Agreement, nor the performance by it of its obligations in

connection with the transactions contemplated hereby or the fulfillment of

the terms and conditions hereof conflicts with, violates or results in a

breach of any constitution, law or governmental regulation applicable to it,

or materially conflicts with, violates or results in a breach of any term or

condition of any order •. judgment, or decree or any agreement or

instrument to which Purchaser is a party or by which Purchaser or any of

its properties or assets are bound, or constitutes a default thereunder,

d. No approval, authorization, order. consent, declaration, registration or '

filing with any federal. state or local governmental authority or

referendum of voters is required for the valid execution and delivery-of

this Agreement by Purchaser. except such as have been disclosed to Seller

and have been duly obtained or made; and

e. Purchaserhas no knowledge of any action, suit, or proceeding, at law or in

equity, before or by any court or governmental authority, pending or

threatened against Purchaser. in which an unfavorable decision, ruli~g or

finding would materially adversely affect the performance by Purchaser of

its obligations hereunder, or that, in' any way, would materially adversely

affect the validity or enfcrceabillty of this Agreement.

23
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14.2 Seller's Representations and Warranties: .PFt
Seller represents and warrants to

Purchaser as follows:

a. Seller is a corporation duly organized and vaJidJy existing under the Jaws

. of the Commonwealth of Virginia, with full legal right. power and

authority to enter into and to fully and timely perform its obligations'

hereunder;

b. Seller has duly authoriz-ed, executed and delivered this Agreement and this

Agreement constitutes a legal, valid and binding obligation, .enforceabl.e

against Seller in accordance with its terms;

c. To Seller's knowledge. neither the execution or delivery by Seller of this

Agreement. nor the performance by it of its obligations in connection with.

the transactions contemplated hereby or the fulfillment of the terms and

conditions hereof conflicts with, violates or results in a breach of any

constitution, Jawor governmental regulation applicable to it, or materially

conflicts with, violates or results in a breach of any term or condition of

any order, judgment, or decree or any agreement or instrument to which

Seller is a party or by which Seller or any of its properties or asset;S are

bound, or c6nsiitUte~a default thereunder;

d. No approval, authorization, order, consent, declaration. registration or

1ili~g with ~y fede.ral, state or local govenunental authority or

referendum of voters is required for the valid execution and del~very of

this Agreement by Seller, except such as have been disclosed to Purchaser

and have been duly obtained or made; and
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e. Other than as previously disclosed by Seller to Purchaser in writing, Sell-er

has no knowledge of any action, suit, or proceeding, at taw or in equity,

before or by any court or governmental authority, pending or threatened

against Seller, in which an unfavorable decision. ruling or finding would

materially adversely affect the performance by Seller of its obligations

hereunder, or that, in any way, would materially adversely affect the

validity or enforceability of this Agreemenr,

f. Seller possesses full and ,adequate legal rights to the Landfill G~ which is

to be sold pursuant t~ this 'Agreement, and there has been no prior

conveyance of such rights to any other person or ~ntity.

ARTICLE XV

INSURANCE

15.1 Putchaser's Insurance Requirements. At all times during the term of this

Agreement, Purchaser shall maintain the following insurance coverages with an insurance

company reasonably acceptable to Seller:

a. Worker's Compensation Insurance, covering liability under applicable

Worker's Compensation law, at the statutory coverage levels, including'

"empioy=r's liability insurance in an"anu.twli lJUL less than SlOO.OGv' fur

each accident; and

b. Comprehensive general liability and property, damage insurance in a

combined single 'limit of not Jess than $5,000,000 for death or injury to .

any person(s) or for property damage as a result of or in connection With

25
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Purchaser's operation of its facilitles required for the performance of t:. .
obligations hereunder.

c. Environmental Pollution Liability Insurance in the amount of $2,500,000,

with self-insurance coverage not to exceed $250,000.

Purchaser shall name Seller as an additional insured party on each of the above policies

of insurance and shall provide for 30 days written notice to Seller in advance of any termination .

or material change in coverage, and such policies shall contain a waiver of su~rogationright;s.-. ,

. Purchaser's policies of insurance shall be deemed primary coverage in rel~~~n to those policies

of insurance maintained by Seller.

15.2 Seller's Insurance Requirements. At all times during the term of this Agreement,

Seller shall maintain the following insurance coverages with an insurance company reasonably
.

acceptable to Purchaser:

a. Worker's compensation insurance, covering liability under applicable

worker's compensation law, at the statutory coverage levels including

employer's liabilityinsurance in an amount not less than .$100,000 for

. each accident; and

b. Comprehensive general liability and property damage insurance in a

combined single limit of not less man $5,000,000 for death and-injury to

any person(s) or for property damage as a result of anyone occurrence

which may arise out of or in connection with Seller's operation of its

facilities required for the performance of its obligations hereunder,

26
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Seller shall name Purchaser as an additional insured pany on each of the above policies

of insurance and shall provide for 30 days written notice to Purchaser in advance of any

. termination or material change in coverage. and .such policies shall contain a waiver of

subrogation rights. .

15.3 Certificates of Insurance. Each party hereto shall provide to the other party

certificates of insurance to evidence that the required insurance coverage is in .eff.ect at all times

during the term hereof.

ARIICLEXVl

ARBITRATION

16.) .Arbitration. If the Parties are unable to resolve a commercial dispute pertaining to

this Agreement, such dispute shall be settled by binding arbitration to be held before a single

arbitrator, pursuant to the commercial arbitration rules of the American Arbitration Association.

Any arbitration award may be enforced in any court of compct~nt jurisdiction. Either party may

commence arbitration by serving written notice thereof on the other party designating the

issue(s) to be arbitrated and the specific provisions of this Agreement under which such issues

arose. Representatives from Seller and Purchaser shall meet for the purpose of jointly selecting

an arbitrator within ten days after the date of such notice. If no arbitrator has been selected

within' tw~lri" (20) days of the date of such- notice, tt'1.::" an arbitrator :,1.a11-be selected ire' .-. _.-

accordance with L'1e procedures of the American Arbitration Association. The arbitrator shall be
. .

bound by ~e pro."jsions of this Agreement, where applicable, and shall have no authority to

modify such. provisions in any manner. The arbitrator may grant any remedy or relief he or she

deems just and equitable within the scope of this Agreement. including interest and reasonable

attorneys' fees on any award.
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16.2 Effect on Obligations of the Parties, Pending the resolution of any disagreement

PFE
by arbitration, Purchaser shall continue re operate Purchaser's Facilities in a manner consistent

w~th this Agreement and Seller shall continue to provide Landfill Gas in accordan-ce with the

applicable provisions of this Agreement

ARTrCLE XVII

MlSCELLANEQUS
17.1 Assignment. This Agreement may not be assigned by either party without the

...•.

prior approval of the other party; provided, however, that Seller may assign this Agreement to a
'.

purchaser of all of Seller's interest in the Landfill or to an entity that is owned by or under

common contra) or ownership with Seller and' Purchaser may assign this Agreement to an entity

that is owned by or under common contra) or ownership with Purchaser. Purchaser may assign

this Agreement to) a purchaser of all Purc'haser's interest in the facilities .required for the

performance of Purchaser' s obligations hereunder if Seller dete~ines, in its sole ~udgmentt that

such Purchaser hes the Jegal, economic and financial ability to perform all of the Purchaser's

obligations hereunder. All covenants. terms, conditions, and provisions of this Agreement shall

be binding upon the Parties hereto and shall extend to and be binding upon the successors and

assigns of the Parties hereto.

·17.2 Noti~es. Any notice. request, demand, statement lind/or payment pruvjueu foc

herein shall be in writing and, except as otherwise provide.d herein, shall be sent to the Parties

hei eto at the following addresses:

Pur chaser: Industrial Power Generating Corporation
2369 Lanier Road
ROCkville, Virginia 23146
Attention: Vice Presidp''lt--Devp:lop.mt"nt
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.. Seller: USA Waste of Virginia, Inc.
Amelia Landfill
20221 Maplewood Road
Jetersville, Virginia 23002
Attention: Attn: Site Manager

~Ff' I.....~
~ ,~ ....

"

With copy to: Waste Management of Pennsylvania, Inc.
2710 Golden Key Road
Kutztown, Pennsylvania 19530
Attention: Director'ofLFG Energy

All payments made by the Parties shall be sent to the applicable address shown above.

Such notices, etc., shall be deemed to have been given and received when personally

delivered or upon receipt as evidenced by a U.S. Postal Service Receipt for Certified Mail or by

facsimile or by evidence of delivery by a private express mail service. Either party may cllange

the address to which communications or payments are to be made by written notice to the other

party as set forth above.

17.3 Entire Agreement, Integration. and Amendments. This Agreement is intended by

both parties as, the expression of their agreement with respect to the subject matter, both written

and oral. and supersedes all previous agreements. This Agreement may be modified only by a

written amendment executed by both Parties.

17.4 No WaiVer. The waiver by either Purchaser or Seller of any failure on the part of

the other party to perform any of its obligations und:r tbis A~:...~ent shall not be construed as a

waiver of any future or continuing failure or failures, whether similar or dissimilar thereto. '

17.5 Ch,~ice of Law. This Agreement and any provisions contained herein shall be

interpreted under the Jaws of the Commonwealth of Virginia without regard to principles of

conflict of law.

J /.0 .l:.conomic Grants. The parties may seek to obtain any and aU local, ,state or

federal economic development. recycling, environmental and other grants and/or benefits for
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• • I which they may be eligible as a direct result of their respecnve rights, obligations and

performance hereunder, and the Parties shall coordinate and Cooperate with each other in that

regard.

TNWITNESS WHEREOF, the Parties hereto have caused the execution of this Agreement

by the officers Whose names appear below as of the date first written above.

,-
AtteSt~~~

/0/ 6- £/AJ tJA/

•..

INDUSTRIAL POWER GENERATING

c~~By:Lf@~
Printed Name:_C .:r- PA ct:,qt<. D

Title: f,f!S'IPWI

USA WASTE OF VIRGINIA, INe.

Attest: ~ CK:if,h
&-l~ {J,

Printed Name: LEE WlL.$().J

Title: S)l~\~lC.,....Tn~t:(..R.
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.EXHIBIT" A"

MILESTONES

l~FE.

Purchaser agrees to perform the following within the times indicated An.er Execution of this
Agreement (AEA):

2 Months AEA

3 Months AEA

. 6 Months AEA

12 Months AEA

Submittal of construction plan to Seller.

Submittal of required airpermit applications

Initiate construction.

Commercial operation.
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IxHIBJT "B"

SITE LrASE AGREEMENT

This Sire, Lease Agreement ("L~ase") is 'made [his 19th day of .october. 2000 by and
between US.A.Waste of Vi rgini a, Inc., a Virginia .corporation, whose address is 2710 Golden Key
Road. Kutzrown,Pennsy!vania 19530 ("Lessor") and Industrial Power Generating Corporation, a,
Virginia corporation whose address is 2250 Dabney Road, Virginia 23230 ("Lessee"):

WITNESSETH:

1. ,Properrv ;)escription. Lessor, in consideration of the rents and cbligeticns
stipulated [0 be paid and performed by Lessee, does hereby l-ease to Lessee the premises
described in Attachment •.I "("Leased Pr-emises") In addition, Lessor hereby grants to Lessee,
its agents, employees anc' contractors, a concurrent license for ingress and egress to the Leased
Premises, as may be necessary 10 allow Lessee to perform its obligations under this Lease and
the' Landfill Gas Purchase Agreement executed of even date ("Gas Agreement").

2. Term. Lessee shall .heve and hold the Leased Premises for !11 initial term
commencing on the effective date 'of the Gas Agreement, and continuing until one y.ear after the
termination of the Gas Agreement.

~

3. Quiet En;ovrnent. Lessor c-ovenants that Lessee, by paying the rents and
observing ics obligations under chis Lease, shall lawfully and peac-eably,hold, occupy and enjoy
the Leased Premises during the term herein created, or ani' extension thereof. Any default by
Lessee as Purchaser unde- the Gas Azreement shall be deemed a default under this Lease.- ,

Lessor agr-ees that any mortgage or other lien instrument, which Lessor may place upon the
Leesed Premises shall be e:o:pressly subieer to the terms of this Lease ....- ... .. •. .

.4. Rent.' Commencing on the effective date of the Gas Agreement, Lessee shall pay
annual rent in the amount of ~

5, Consrrllction and Purchase ofImprovements and Eouioment

a. Lesse s shall be permitted to ins{all and maintain on the Leased Premises:
'i) any and all necessary equipment for the processing of Landfill Gas <as such term is defined in
he Gas Agreement) and conversre-, to electrical energy, including without limitation,
)lIrchaser's Facilities (as such term .is defined in [he Gas Agreement). ("rmprovements"). and (ii)
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Non-Landfill Gas Generating E-guipmenr {as such {em is defined in the Gas Agreement), all at
Lessee's.sole cost and expense. .

b. Subject to Lesser's reasonable prior written consent, L-essee may, at its
option and at its own C{)S[ and expense, at any time and from time to time, make such alterations,
changes, replacements, improvements, and addkions in and to the Improvements as Lessee may
deem desirable. Lessee will' not permitthe Leased Premises to become subject to any lien on
account of labor or material furnished to the Lessee or its agents in connection with work of any
character performed or claimed to have been performed on the Leased Premises by or at the
direction of the Lessee, provided, however. the L~~ shall have the right to contest in good
faith and with reasonable diligence the validity of such lien or claimed lien.

c. Until the expiration or earlier 'termination of 'this Lease, title to any
Jmprovements situated on or erected on the Leased Premises, as hereinabove allowed' (excluding
Improvements of such a character that removal would cause damage to the Leased Premises).
and any equipment or other property installed thereon and any alteration, change of addition
-thereto shall remain solely in Lessee. Of, subject to Lessor's prior approval, which ~~provaJ shall
not be unreasonably withheld: i) in a third party purchaser of the electricity generated by Lessee;
or .ii) in a third perty who holds title for reasons related to Lessee's financing of the
.Improvements. Nothing herein shall preclude Lessee from operating such Improvements in the
event of Lessor's default and failure to cure, pursuant to the provisions of the Gas Agreement

d. Upon expiration or earlier termination of this Lease, Lessor and Lessee
agree that Lessee shall have a one year period 'thereafter in which to remove from the Leased
Premises all Improve:nenrs.· AJI Improvements which have not be-en removed prior to the
expiration of such period 'shaJI, at Lessor's option, be deemed-to have been abandoned,
whereupon tide to such Improvements, shaH vest in Lessor On such date, without any payment or

.- other consideration given by Lessor. Akernetively, Lessor may require Lessee to remove' alT or
. any part of such Improvements at Lessee's expense. If Lessee fails to remove such
Improvements pursuant to Le~equest, Lessor may remove said Improvements at Lessee' s
expense.

e. Lessor's consent to Lessee's construction and/or installation of
Improvements pursuant to this Paragraph 5 shall not create any warranties in favor of Lessee, or
any third party as to the design. suitability, regulatory compliance or other attributes of such
Improvements. :

2
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construction of the Improvements before Lessee commences construction and/or instajlation. and
to monitor Lessee '5·operations on the Leased Premises. Such review and approval shall be
limited to [he extent necessary [0 enable L~ssortode(ermine {hat the Improvements and the
operation thereof, does and will:

(i) comply with the terms of both this Lease and the Gas Agreement;

(H) not adversely affect. in any. material respect, Lessor, its agents;
employees, officers and directors or post-closure activiues at the.
Amelia Landfill ("Landfill");.

~

(iii) comply with Lessor's aeslheticrequiremems; and.

(iv) .. not emit noxious odors or exeessive noise as defined by applicable
.regulations;

. .
g, Lessee shall comply with all applicable laws, regulations and orders of

eov~mmental bodies at all times irr the conduct of its~cti\litics on th~ Leased Premises. ..' .~~ . .

6, Destrl:crion of IrnDrovement~. In the event 'the Improv~ments are partially or
totally destroyed such that they Cannot, in Lessee's reasonable opinion, be used foi~heir intended
purposes, and such destruclion is caused by an act or omission of Lessor (whether in its capacity
.as Lessor or·otherwise) then the rent payable under this Lease shall immediately and fully abate
until the Improvements are fully restored. If it is not econornicaUy feasible [0 reconsiruet such
Improvements, then regardless of the cause of the destruction, Lessee shall have the right to

. terrninate this Lease (In thirty {30) days' written notice ~G Lessor to. the extent and 'in a manner
consistent with the (erminarjon prOVisions set forth in the Gas Agreement. .Les·see;·upon the
effective <late of such ·termjnation, shaH have no further obligations or liabilities hereu.nder
except as to [hose 'Covenants and obligations which expressly.survive the termination her-eof,
including but not limited to the removal of the Improvements as set forth in Paragraph 5..

. .
7. . Use of Leased Premises. Lessee shall use [he Leased Premises solely In

accordance with the 'terms of the Gas Agreement. Any condensate or other waste products
resulting from Lessee's operations shall be disposed of in accordance with the provisions pf the
G~s Agreement. Lessee ~s use of the Leased Premises shall be on a non.exclusi~e basis except
that Lessee shall have exclusive use' of water from wells instaJled by Lessee and located within

I ..•
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. .the "Water Rights Boundary" as indka~-ed on Attachment J. The panies agree to conduct their
respective activities o~ the Leased P-remises in such a manner so as not to unreasonably disturb
each other's business operations. ... .

8. Respc.nsibilicy of Claims. lrr.espective of [he indemnification provisions of
Paragraph 12.1 of the Gas Agreement, Lessee, as a material part of the consjderatjon to Lessor,
hereby assumes all risk of damage to property or injury to persons, in, upon, or about the Leased
Premises during the term of this Lease from any cause, and Lessee hereby waives aJI claims in
respect thereof, against Lessor. Lessee 'ssole right .shaJl be rent abatement, in accordance with
the provisions of paragraph 6 above. Lessor shaU nor be liable for loss of or damage to any
property by theft or otherwise, or for any injury or damage to persons or property resulting from
fire, explosion, falling plaster, steam, gas, electricity. water or rain which may ~caJc(rom any pan
of any building or (rom [he pjpes~ appliances or plumbing works therein, or from dlc roof, street
or subsurface, or from any other place resulting from dampness Or any other cause whats~vcr.
Lessee shall give immediate notice to Lessor of any fire, accident or defect discovered with the
Leased Premises. Lessee acknowledges that Lessee 'Can protect itseJf against any or all of the .
foregoing risks by pre.curing appropriate insurance.

9. Default.

a. If rhe rental payments set fonh in this Lease or payments for Landfi]] Gas
set forth in the Gas Agreement, or any pan thereof, shall remain unpaid for a period of twenty
(20) days after they become due, or if Lessee shall be in default with respect to any of its
covenants herein contained, or any of the covenants, terms or conditions of the Gas Agreement,
Lessor may notify Lessee in writing, giving a reasonably detailed description of the defauh.
Lessor may declare this Lease and Gas Agreement terminated and shaH be relieved from further
performance of any obligations hereunder if Lessee fails to cure, or commence the cure of, any
default within the sixtY (60) day period immediately follOWing receipt" of Lessor's nonce of
default and, after said period, fails to diligently pursue the cure to' completion.

h. (f Lessee fails to cure or commence the cure of said default within sixty
(60) days following receipt of Lessor's notice of default, Lessor may at itselection, in addition to
its rights under sub-paragraph a. above, :~nd not in lieu thereof, CUre such default and charge the
cost of effecting such cure from rentals accruing hereunder, and amounrs due .and owing under
the Gas Agreement.

c. In the event either party waives a default by me other parry, such waiver'
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sh211.not be construed or deemed to be a coritinuing waiver of any subsequent breach or default
on (he part ~feither party.

d. The provisions of Article IX of (he Gas Agreement are hereby
incorporated by reference. A breach of {he terms of the Gas Agreement shall be deemed a
breach of rh~ terms of this Lease.

10. Wa..rranty. Lessor represents and warrants the following to Lessee:

a. Lessor possesses fee simple title [0 the Leased Premises;

b. Lessor has the power and authority to execute and deliver this Lease and
carry out and perform all covenants to be performed by it hereunder.

c. The· Leased Premises are free from al! mortgages, encumbrances, liens,
.: .defects ·in title, violarions of law 0·' environmentel regulations. leases. tenancies, easemems,

restrictions and agreements of any kind whatsoever affecting the Premises :which would ..
substantially interfere with or obstruct Lessee's use o{ the Leased Premises for" the purposes
described herein; and

.: :,'
,..:::::...

::.

d. At the time of the commencement of the term hereof, non-exclusive
physical possession of the Leased Premises will be delivered to Lessee ..

.'

It. Indemnification. The provisions of Article XII of the Gas Agreement are
incorporated by reference.

12.
by reference.

:)-<

Notices. The provisions of Paragraph 17.2:0fthe Gas Agreement are incorporated
'- ..

13. Force Majeure. The provisicns. of Ankle XI of (he Gas Agreement are
incorporated 'by reference.

14. Governing Law. This Lease shall be gevemed by and construed in accordance. .... .
with the laws of the Commonweahh of Virginia..

15. Definition. Wherever the words "Lessor" and "Lessee" appear in ,the Lease, they
shall include the respective parties he.r.eto:and their respective successors and assigns .

.: :"~.:'.:':'.
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16. Complete Agreement. This.Lease is inte~ded to constitute a flna), ~~'~p'I~lf.a~d· .. I :

exclusive expression of their agreement on the subject mater hereof. and shall not be changed,
modified. discharged. or extended, except by subsequent amendment in writing signed by both

. . .1. .parties.
.:~~ . ',-

" I .'

17. Waiver. The waiver by either Lessor or Lessee or any failure on the partofthe
other party to perform any of its obligations under this Lease shall not be construed as a waiver

'", . ',... . . . ,
or any future or continuing failure or fai!~res, whether similar or dissimilar thereto. . . .

, .....:

. J 8. CounternarYs. This Lease may be executed in any number of counterparts, each of
which shall be deemed an original.

... ,... ~,r~ •
..... :: '" '.-' .. ,.. . . :';' .. : . ", '. '" :i .

.19. Partial Invalidity. If any termor provisiori of this Lease, or the application thereof
to any person or circumstance, becomes invalid or is found to be unenforceable, the remainder of
this. L-ease, or the application of such term '~'r .pro~i~jon to persons or 'circuhi;iances other Plan
those as to which it is held unenforceable, ;h~Jl'not 'be' affected' thereby, andeach t~nn'and ....

' •••••.•~-, :-.(.,. ,I • .!.
provision of this Lease shall be valid and enforced to tlie fullest extent permitted by Jaw.. .

•: ••••• .:.. •• r '.

20. Assignment. The provisions of Paragraph 17.1 of the Gas Agreement are
incorporated by reference.

' •• - ':': ~'"'. • # ••

the date and year first written above.

r • ·t' .' :: I .: ; '. . • "".! . •

TNWTn.JESS WHEREOF, the Lessor and l~essee have caused' this tease to be executed on
' .. ;

:.•:•.',;'0 _~.

WITNESSES: USA WASTE OF VIRGINIA, INC •
. '; ('~·~e.s.sor'!) -, .; .. ' .~~>..

() '-"~".'
By: ff:JHL ~. ---._,------

''' < : t.?.rjnted·~am:e: .Lee WHson . . .
Title: District Manager '.' . ":. ," ":"

'. ,·:···...IND"l:lSTIU1L POWER
GENERA TING CORPORATION
. ("Lessee")

'.;,i

WITNESSES:

;~.
• I

~ U~.d ······:·:·::·~By:C
Printed Name: Charles 1. Packard
Title: President

,: -, '. I •":':~!
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